(3770607

FORM D UNITED STATES OMB APPROVAL
- SECURITIES AND EXCHANGE COMMISSION DOMB Numbar- 30350076
Washinpton, D.C. 20549 Expires:

Estimated average burden

FORM D haurs per response. .16.00
\\ \\ \\ \\ \\ NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, ™
SECTTON 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION 1 o |
Nuwme of Offering ([ check il this 15 un amendment und name has chinged, and indicute chunpe.) / )
Private Offering of Series B Preferred Stock and Warrants to Purchase Series B Preferred Stock < /\"3’,

Filing Under (Check box{es} that applyy: 3 Rule 504 [7] Rule 505 /] Rule 506 {7 Section 4(6) [] ULOE <y RECEIVED
Type of Filing:  [7] New Filing Amcndmcm &y

A. BASIC IDENTIFICATION DATA FEB g 7 2007

1 Enter the informauon recuested about the issuer

N L/
Nume of issuer [] check (£ Lhis is on amencdment and nume hes changed, and indicule change. ) %{O 202 C:S\Q
Theo Chocolale, Inc., a Washinglon corparaton 9 )

Addresy of Executive Offices (Number and Street, City, State. Zip Code) ‘I'elephone Number (_l‘@g{:\reu Code)
3400 Phinney Avenue North, Seallle, Washinglon 98103 {206) 632-5100

Address of Principal Business Operations . {Number and Street. Cily, Suate, Zip Code) Telephone Number (Including Arew Code)
(il dilferent o Executive GlTices)

Briel Descriplion of Business
Deve aping, manufacturing and selling specially chocolate products.

"~ D
I'ype ol Business Qrgunizution ﬁ‘ﬁOGESSE

[7] corporatien [} limited partnership, already formed [] other (please specify):
[ business trust [ limited purinership, to be formed E ! E E li ’*
Month Year /é“
Actual o5 Estimated Date of Incorporation ar Organization: [g[5] g J6] [AActal ] Estimated THOMSON
Jurisdiction of Incorporabion or Organizulion: (Enter two-letler U.S. Poslal Service abbreviation lor Stale: FlNANClAL
CN for Cunada; FN for other foreipm jurisdichion) W@ :

GENERAL INSTRUCTIONS

Federal:

Who Musr File: All issuery muking an o[fering ol securiliey in reliznce on £n exemption under Regulution D or Sechion 4(6), 17 CFR 230.501 el seq. or 15 U.S.C.
T7d(6).

When 1o File: A nolice must be (led ne later Wan 15 days aller the first sale of securities in e offering. A nolice is deemed filed with the U.S. Securitiey
and Exchanye Commission {SEC) on the earher of the date it 15 received by Lhe SEC al the address given below o, il received ol thut address afler the date vn
which 1015 due, on the dale 11 was mailed by Lnited Slules registered or cerlilied muil to that address.

iWhere To File: U.S. Securities and Exchanyge C'ommission, 450 Filth Street, N.W ., Washington, D.C. 20549,

Copies Kequived: Five (5} copiey of this notice musl be [led with the SEC, one of which must be manually signed. Any copies nol manually signed musl be
pholocopies of the manuully signed copy er bear Lyped of printed signaslures,
Informanon Neguived: A new [iling must contuin ull mlormation requested. Amendroents need only report Lhe nume of Lhe issuer und offering, any chunges

therelo, the infurmation reyussted in Parl C, and any material chenges fom the wformation previously supplied in Farts A and B. Part E und the Appendix need
nol be [iled wilh the SEC

Fitmg Fee. There s no federal ling fee.

State:

This notice shall be nsed to indicate reliance on the Uniform Limited Gffering Exemption (ULOE) for sales of securitics in thosc statcs that have adopted
ULOE and that havi adopted this form. Issucrs relying on ULOE must file a scparate notice with the Scouritics Administrator in cach state where salcs
are to be, ar have been made. I a state requires the payment of a foe as a precondition to the claim for the cxemption, a fee in the proper amoun? shatl
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constituics a part of
this notiee and must be completed.

ATTENTION
Failure to file notice in the appiopriate states will not result in a loss of the federal exemption. Conversely, failure lo file the
appropriale lederal notice will not result in a Soss of an avallable stals exemption unless soch exemplion is predictated on the
filing of a jederal notics.

Parsons who respond 1o the collection of information contained in {his form are not
SEC 1972 (6-02) required to respond unless the larm displays a currently valid OMB control number. 1 of 9




A BASTC TDENTIFTICATION DATA

2. Enter the mformation requested for the following:
«  Buch promoter of the issuer, if the issuer huy been organized wilhin Lhe past five years:
w  Euch beneficial vwner huving the puwer Lo vole or dispose, or direct the vote or disposition v, 10% or mere ol a class of equily securitiey of the issuer.
»  Lbuch execulive officer und direclor of corperale issuers and of corporate generul and munaging partners of parlnership issuers; and

s Euch generul and munaging puriner of parinership 1ssuers,

Check Box(es) that Apply:  [] Promoter [ DBeneficial Owner CExecutive Officer Director [[] General and/or
Managing Purtner

Full Name {Lust nwne first, il individual}
Whinney, Joseph

Business or Ressdence Address {Numboer and Street, Ciy, State, Zip Code)

3400 Phinney Avenue North, Seatlle, Washington 98103

Check Box({es) that Apply: [ Promoter  [f] DBencficial Owner  [7] Cxecutive Officer  [[] Director [J General and/or
Munaging Purtner

Full Nume (Last naroe st o indavidual)

Fairhall, Jeff

Business ur Residence Addresy  (Number and Street, City, Slate, Zip Code)
3400 Phinney Avenue Nerth, Seatlle, Washinglon 98103

Check Box{es) thul Apply: [J Promoter m Beneficia] Owner [} Execulive Olficer [J birector [0 Genersl andior
Munaging Puriner

Full Nume (Last nane first, if individual)
Tom Douglas' Seattle Kilchen, inc., a Washinglon corporation

Business or Residence Address  (Number and Street, City, Stule, Zip Code}
2030 4th Avenue, Seatlle, Washinglon 88121

Check Box{ea) that Apply: [] Promorer BA Rencticial Owner [ Fxecutive Officer  [[] Dircator [] General andior
Munaging Purtner

Fulf Nurme (Last namne sy, if individual)
CalicoSix LLC, 8 Washinglon limited liabilily company

Business or Residence Addresys  (Number and Sureel, Cily, State, Zip Code)
2000 4th Avenue, Seattle, Washington 98121

("heck Rox(es) that Apply ] Promoter 7] Bencticial Owoer  [] Fxceutive Otficer  [] Dircetor [0] tiencral andior
Muanaging Partner

Full Name (Lust pamoe first, i individual}

Schirmer, Patrick and Elizabeth

Business ur Residence Addresy  (Numnber and Street, City, State, Zip Code)
6800 36th Avenue N.W., Sealtte, Washingten 98117

Check Box(es) that Apply: Promoter [7/] Beneficial Owner CExecutive Officer Director General andior
4 i
Manuging Purtner

Full Nawoe {Lust nne first, 15 individual)
Fremonl Dock Co., a Washinglon corporation

Business or Residence Address  (Number and Street, City, Slate, Zip Code)
3401 Evansion Avenue, Suite A, Seallle, Washinglon 98103

Chevk Bux(es) thul Apply: [0 Premeter [ Benelicial Owner [ Executive Ollicer [ Direeter [[] General undfor
Managing Purtner

Full Nuroe {Lust naroe Arst, 1f individualy

Business or Residence Address  (Number und Street, Cily, Slate, Zip Cede)

(Lse blunk sheet. or copy and use additional copies of this sheet, us necessury)
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B. INFORMATION ABOUT OFFERING

1 Hagthe issucr sold, or docs the igsucr intend to scll. to non-acercdited investors in this offering? ...
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whal is the minimum investment thal will be accepled from any mdividunl? ..o

Ycs No
C
100,000.00°

“of a lesser amount with the consent o{{tﬁe Compﬁpy
Ccs o3

3. TDaocs the affering perniit joint ownership of a single Unit? L.t

4, Entcr the information requested for cach person who has becn or will be paid or given, dircctly or indircetly, any
commission or similar remuncration for solicitation of purchascrs in conncction with sales of sccuritics in the offering.
If a person to be listed i3 an associated person or agent of a braker or dealer registered with the SEC and/or with a state
or statcs, list the name of the broker or dealer. If'morc than five (5) persons to be listed arc associated porsons of such
a broker or dcaler, you mav sct forth the information for that broker or dealer only,

Full Namc {Last namec first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Codc)

Namc of Associatcd Broker or Decaler

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All S1ates” o1 chock INAIvidUAL SIALES) wvveriveecs s ] 2] STTCS
O [@AK [ (AR €A € €6 BE 04 [ Al o] (D]
[ia] LA
M1 [N W] N0 [(M] [©’M 2 [HNY] ] [N} [of  [0K] [OR] [rA
(sDJ VT WA WV WY

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, Stare, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Licted Has Solicited or Intends to Solicit Purchascrs
{Check ™Al States” or check individual SIBIRS) oo ] ALL STALES
D) [AK]  [AZ] [AR] [cA] [co] (€] ([DE] (D€ (L] (GA] (1] (D]
Onj o [al (KY]
(V] NC
] g (B M Ox)] o O ~MA M wv] 1] &Y [ER]

Full Namc {Last name rirs1, if individual}

Busincss or Residence Address (Number and Strecet, City, State, Zip Code}

Namec of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check “All States™ ar check individual StAtes) i L ALL Bla1CS
AK]  [AZ] (CT] DC Ga] [
oo [N [(1a) K5 Kyl [Ta] [ME MDD (Ma] (M (MN) [M8] MO
M1 mE] V] O N M O ®Y) [N [®b)  (omb [0K]  [OR]  [PA]
(D] WA WV WY

(Usc blank sheet, or copy and usc additional copics of this sheet, as nocessary )

Jolfv




C. OFFERING PRICE, NUUMBER OF INVESTORS, EXPENSES AND USF. OF PROCFEEDS

1 Entcr the aggregate offering price of scevritics included in this offering and the total amount already
sold. Enter 07 if the answer is "nonc” or “zero.™ If the transaction is an cxchange offering. check
this box[] and indicat> in ithe columns below the amounts of the sceurities offered for cxchange and
alrcady exchanged.
Aggregate Amount Already
Type of Security Offering Price Sald

Debt e etrmeereeeserateneeeereasaatt e eaeeernrest S Ane b s nen et reeansernner bt TR eAnnn et S b

Tiquity .

] Common Preferred

Converlible Securilies (InCIUuding WalTunls) .o e iecesiaee s rereers s ereses s sremseasr s s e sesesmrae seeee 3 $

Purinership nterests ... S b3

(hher (Specily LTSRS PY SO $
O oot e v et s s e b e re e R RS et saaa e susreReas b ssaenananeies 3,000,000.00 ¢ 486,560.00

Answer also in Appendix, Column 3, if filing under ULOE. *The minimum offering is for $1,434,000.

. , \ L . The maximum offering is for $3,000,000.
2. Enter the number of aceredited and non-accredited investors whao have purchased sceuritics in this

offering and the aggregate dollar amounts of their purchascs. For offerings under Rule 504, indicate
the number of persons who have purchased sccuritics and the aggregate dollar amount of their
purchascs on the total lincs. Enter 07 if answer is "nonc” or “zcre.”

Aggregalc
Number Dollar Amount
Investors of Purchascs

ACETEIIE TVENLOTS 1o reeees e e esrss e st O §_486,560.00
NON-AEETETIEE TIVENIOTS vttt essssssmssssissssas st sssssssssssmssesssssisessemsssssassssssaresssssssins | O $ 0.00
Total (for Gilings under Rule 504 0N1y) e b
Answer also in Appendix, Column 4, if filing under ULOE.

3. [Ifthisfilingis for an offering undcr Rule 504 or 505, enter the information requested for all sccuritics
sald by the issucr, to date. in offerings of the types indicated, in the twelve (12) months prior to the
first salc of sccuritics in this offering.  Classifv securitics by type listed in Part C — Question 1

Typc of Dallar Amount
Type of Offering Sceurity Sold

RIS 805 oo . A s _0.00

Regulisfion A oo i i i e e 1ee e e N/A s_0.00
Rutbe S04 it et e e e e . NiA s _€.00

4 a. TFurnish a statcment of all cxpenses in conncction with the issuance and distribution of the
sceuritics in this offering. Exclude amounts relating solcly to organization cxpenscs of the insurcr.
The information may be given as subject to future contingencics. If the amount of an expenditurcis
not known, fumnish an cstimatc and cheek the box to the left of the estimate.

Transfer Agenl's Fees o T et et enann
Prinding aml Tngraving Clsle i vieiens s ieasses b b onrensis bbb se et b nsems ot eanmes s e s ss

Sules Caommissions (xpecily Gnders’ Tees Searalely} o

Other Eapenses {identify)

J
O
i
O
O
a
0
"

50,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, FXPENSES AND 1ISF. OF PROCEEDS

b.  Entcr the differencs between the aggregate offering price given in response to Part C — Question 1

and total cxpenses fumished i response to Part C — Question 4.a. This difference is the “adjusied gross 2,950,000.00 (Max)
proceeds b the ssuer. e T
5. Indicatc below the amcunt of the adjusted gross procecd to the issucr uscd or propased to be used for 3 1,384,000.00 (Min)

cach of the purposcs sahown. If the amount for any purpose is not known, furnish an estimaic and
check the box 1o the left of the estimate. Thetotal of the payments listed must cqual the adjusted gross
procecds fo the issuer sot forth in response 1o Part C — Question 4.b abave.

Paymcnits to

Officers,
Directars, & Payments to
Afiliatcs Others
Suluries und feex o, ~0O% as
PUTGhuse OF Teul E¥IUIE ettt ettt st ssna et sinns ] B as
Purchase, rental or leasing and installation of machinery
Cunstruction ar leasing ol plant huildings and TaCiles e ] B s
Acquisition of other businesses (including the valuc of sceuritics involved in this
offering that may be used in cxchange for the asscts or sccuritics of another
TNNUET TIUTSULNL L & TEFEET) oeentiiiecieerccrncr et et cosmemcascsosasmesenar st en s ecensmse s 0Os S
. $1,000,000.00 (Max)
Repaymen! of indebledness i s 0% . S ,,-,)
Max}
Other (specily): s |:| S

....... 0% s

$2.950,000.00 (Max)

OO T oo e ceenss oo soee s e [ ] $_0700 §$1.384,000.00 (Min)
$2.950,000.00 (Max)
Totu! Payments Tasted {column wotals added) e i7] $.$1,384,000.00 (Min)

D. FEDRRAL SIGNATURE

Theissucr has duly causcd this naticc to be signed by tho undersigned duly authorized persen. Ifthis notice is filed under Rule 505, the foltowing
signaturc constituics an undertaking by the issuer 1o furnish to the U.S. Sceurities and Exchange Commission, upan written request of ita staff,
the information furnished by the issucr to any ncn—acmcdiicd investor pursuant to paragraph (b)(2) of Rule 502,

Issucr (Print or Type) Su;na e Date
Theo Chocolale, Inc., a Washinglon corporation 2 , = 0‘7
1

Nume ol Signer (Print or Type) Tll\dl' Signer 1Prml or )
Joseph Whinney President

ATTENTION

Intentional misstatements or omissions of fact constitute federal crimina) viclations. (See 18 U.5.C. 1001.)

Sol9




F. STATE SIGNATURE ]

1 Is any party described in 17 CFR 230.262 pn.scntlv suby,cl to any of tho dlsquallﬁcauon Yes No
provisions of such rulc? o . OO 18| 4]

Sce Appendix, Column 5, for statc responsc.

2. Theundersigned issucr hercby nndertakes to furnish 1o any statc administrator of any state in which this notice is filed anoticc on Form
D (17 CFR 239.500) at such times as required by statc law.

3. The undcrsigned issuer horeby undertakes to furnish to the state administrators, upon written request, information furnished by the
issucr to afferees.

4. The undersigned issuer reprosents that the issucr is familiar with the conditions that must be satisficd to be ¢ntitled to the Uniform
limited Offcring Excemption {(ULOE) of the state in which this noticc is filed and nndcrstands that the issucr claiming the availability
of this cxcmption has the burden of cstablishing that these conditions have been satisfied.

Theissucr has rcad this notification and knows the contents to be truc and has duly causcd thisnotice to be signed on its behalf by theundcersigned
duly authorized person.

A 1 A
Tssuer (Print or Type) Signalyre \j Tale
Theo Chocalate, Inc., a Washingtor corporation . ’L 2\ ‘ 0—7
Name (I'rint or Type) 'l'it]K(jriul or Type)y ™ t U
Joseph Whinney Presideni
Instruction

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery notice on Form
Iy must be manually signed. Any copics not manvally signed must be photocopics of the manually signed copy or bear typed or prinicd
signaturcs,

bulY




APPENDIX

(28]

{ntend to sell
to non-accredited
investors in State

3

Type of sceurity
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Ttem 1) {Part C-Ttem 1} (Part C-Ttem 2) (Part E-Ttem 1}
Numbecer of Numbcr of
Accredited Non-Accredited
State Yes No Tnvestors Amount Investors Amount Yes No




APPENDIX

! 2 -3 4 5
Disqualification
Type of seeurity under State ULOE
[ntend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem () (Part C-Ttem 1) (Part C-Ttem 2) (Part E-Ttem 1)
Number of Numbcr of
Accredited Non-Aceredited
State Yes No Tnvestors Atnount Investors Amount Yes No

B
|

21322 |4|%|5|z
1
1l

i

C—

]
H

E
%
UL

|

NC |

[
N _E|______ | }..__.J
on| I I
ok [l ' N
OR I ]
PA [ |
1 - [
) - — -
$D I L
Ll s i
Y — i
UT o -
| | |
VA | | [l

: 000 ies B
WA x ;}:ri'l:?ggnsat:;s:gz; Warranty § $486,560.00 Q0 $0.00

#to purchase Senas B Pref

WV %

N
1

W1 (.

ol




APPENDIX

1 2 3 4 3
Disqualification
Type of sceurity under Statc ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem |} (Part C-Ttem 1} (Part C-Ttem 2} (Part E-Ttem 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
. H H
WY § |
PR Il [
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